IN THE CHANCERY COURT OF LEWIS COUNTY CO P Y
AT HOHENWALD; TENNESSEE

In Re: Sentinel Trust Company )
) Case No. 4781
)
)

MOTION TO INTERVENE AND ORDER TRANSFER OF PROPERTY AND

RECORDS TO SUCCESSOR TRUSTEE

Now comes Madison Health Partners, LLC, (“Madison™) Beckley Health Partners,

LLC, (“Beckley™, Athens Health Parters, LLC, (“Athens™), Barboursville Health
Pattnets; LLC, (“Barboursville"), Jackson Hcaltﬁ Partﬁers, LLC, (“Jackson’) and Gallid

| Health Partners, LLC, (“Gallia”) and Ashland Assisted Living, Ine. (“Ashland™)

' (c-;;ilectivcly referred to as the “Borrowers™) by and through Chancellor Health Partners,
. ne. ("Chanccllor“) and Lutheran Social Serviees of Central Ohig, Inc., (“LSS") the
R managmg mermbers of the Bom:»wm‘s, and move:s to intervene in this proceeding and
prays fot the entry of an Order authonzmg and directing Receivership Management,
Inc.’s (the “Receiver”) to (i) executs and deliVer an instrument or document transferring

. 'to The Bank of Oklahoma (the “successor Trustee;’) all of the trusts, properties, remedies,
‘ powers, nghts, duties, oblxgauons, dlSCt‘EtiUnS, ﬁnvilcges, claxms. demands, causes of
o ?ubtxoh, xmmunmes estates, utles. mtcrcsts and liens of Sentinel Trust CompaDY- as the
. B predeﬁeeeor Trustcc, Reglstrar and Fayihg Agcht, (i) to take any other action necessary

h » m duly assngn, txansfer and dclwer to. the Successor Tmstee all propesty (excluding funds
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which may be ot:1 deposit in the Pooled Trust Accc':u-nt)'; and, (iil) take any other action
necessary to duly assign, transfer and deli"/;:r to'ti'ne successor Trustee all property and
tecords (including without 1imitatioh, th? Register and any cancelled Bonds) held by
S'e:ntlinel. In support thereof, the Borrowers, Chancellor and LSS state the following:
Background

I Sentinel Trust Company (“Septine!") i3 a Tennessee corporation, located
in Hohenwald, Lewis ééur;iy, Tennessee, engaged in various fiduciary activities.

2. In connection with various Trust Indenitures’, Senmtinel served as the
indenture Trustee, Registrar and Paying Agent with respe;cl to the following:

(a) Trust Indenture betwécﬁ the Couniy Commission of Raleigh County and

Sentinel Trust Company dated as of May, 1,-1998, securing The County Commiission of
Raleigh County $3,950,000 Multifamily Housing Mértgage Revenus Bonds, Series 1998,

- consisting of $3,550,000 Convertible Multifamily Housing Mortgage Revenue Bonds,

" Series 1998A and $400,000 Taxable Multifaiity Housing Mottgage Revenue Bonds,

‘Series 1998B (Beckley Health Pattners, Ltd: Pioject) as supplemented on Septembet 1,
;7 72002 to includé The County Commission ‘of Raléigh County $7,500,000 Muttifamily
. Holsing Mortgage Revente Bonds, Series 2002; consisting of $6,650,000 Multifamily
‘Housing Mortgage Revenue Bonds, Series 20024. and $850,000 Taxable Multifamily

- ‘Housing Morigage Revenue Bonds, Seties 20028 (Beckiey Health Partners, Ltd. Project);

(b) ©  Trust Indénture between the é,oixﬁty of Madison, Ohio and Sentinel Trust

Company dated as of Febniary 1, 1997, secusiig The County of Madison, Ohio

$3,700,000 Multifamily Housing Mortgage Revenue Bonds, Seéries 1997 consisting of
$2.360,000 Multifamily Housing Mortgage Revenue. Borids, Series 19974 and $340,000

©‘Multifamily Housing Taxable Mortgage Revenne Bonds, Series 1997B (Madison Health
., Partners, LLC Project), as suppleshented on Septernber 1, 2002 to include The County of
-, Madison, Ohio $4,200,000 Multifamily Housirig Mottgage Revehue Bonds, Series 2002
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"nédnsisting of $3,770,000 Multifam ity-Houslfig Mortgage Revenue Bohds, Series 20024
’ ?'5fﬁhd.$430,000’quablc Multifamily Housidg Mortgage Revenue Bonds, Seties 2002B
 (Madison Health Partoers, 1 LCProjecti | - :

‘ .’.I\ﬁ
.
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'V your Movants recognize the Inability of the Receivet to curcently distribute trust funds on deposit in the
: P

Sun'fn;st Pooled Triist aecoutt, but reserve all their rights fo recelve 4 distribution from the estate at d Jater
dte. SRR O R A £ G L

Eopies of the Trust Indentures are voluminous 4fid thierefafe are nvt attached as Exhibils hereto.
Howevér, copies ark avallable and will be provided upds feduest...
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()  Trust Indenture between the Couaty of Athens, Ohio and Sentinel Trust

Company dated as of September 1, 1998, securing The County of Athens, Ohio
$3,950,000 Multifamily Housing Mortgage Revenue Bonds, Series 1998 consisting of
$3,000,000 Multifamily Housing Mortgage Revenue Bonds, Series 1998A, $550,000
Convertible Multifamily Housing Mortgage Revenue Bonds, Series 19988 and $400,000
Taxable Mortgage Revenue Bonds, Series 1998C (Athens Health Partners, LLC Project):

(d) Trust Indenture between the County Gallia, Ohio and Sentinel Trust
Company dated as of August 1, 1999, securing The County of Galtia, Ohio $4,500,000
Multifamily Housing Mortgage Revenue Bonds, Series 1999 consisting of $4,000,000
Multifamily Housing Mortgage Revenue Bonds, Series 1999A and $500,000 Taxable
Multifamily Housing Mortgage Revenue Bonds, Series 1999B (Gallia Health Partners,

LLC Project);

(¢)  Trust Indenture between the Village of Barboursville, West Virginia and
Sentinel Trust Company dated as of April 1, 1999; securing The Village of Barboursville,
West Virginia $4,375,000 Multifamily Housing Mortgage Revenue Bonds, Series 1999
consisting of $3,875,000 Multifamily Housing Mortgage Revenue Bonds, Series 19994
and $500,000 Taxable Multifamily Housing Mortgage Revenue Bonds, Series 19998
(Barboursville Health Pattners, LLC Project);

()  Trust Indenture between the County of Jackson, Ohio and Sentinel Trust

' Company dated as of August 1, 1999, securing The County of Jackson, Ohio $4,500,000
Multifamily Housing Mortgage Revenue Bonds, Seties 1999 consjsting of $4,000,000

' Multifamily Housing Mortgage Revenue Botids, Seties 1999A and $500,000 Taxable
Muitifamily Housing Mortgage Revenue Bonds, Series 1999B (Jackson Health Partners,

~ LLC Project); and

. (g)  Trust Indenture between the Cotinty of Ashland, Ohio and Sentinel Trust
+, Company dated as of November 1, 1999, securing The County of Ashland, Ohio
{ v $4,750,000 Multifamily Housing Mortgage Revenue Bonds, Series 1999 consisting of
tod b 84,220,000 Multifamily Housing Mortgage Hevehue Bohds, Series 1999A, and $530,000
.+ Multifamily Housing Taxable Mortgage Revedué Bonds; Series 1999B (Ashland Assisted

“Lividg, Inc. Project).
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N [nstitutions (“Commissiotiet™) isstied an E‘rh'éi'g@ncy Cease and Desist Order ("Order”)
I directing Sentinel to cease and desist .from'éng'aging- in unsifé and unsound banking

.
o

3. On May 3, 2004, the C'ommissio‘nqr of the Tennessee Department of Financisl
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L td Bondho(ders, fxled May 21, 2004

practices.’ The Order found that Sentinel had tised pooled fiduciary funds to provide
operating capital for non-related defaulted bond issues, thereby creating a fiducidry cash
shortfall ths;t exceeded Sentinel’s operating capital. The Order also found that Sentinel
failed to reconcile its fiduciary cash and corporate cash accounts in a timely and accurate
fashion and to keep accurate books and record:s.' Importantly, the Order specifically
ordered Sentinel to immediately cease and desist fr;)m:
“AEngaging in the practice of using the pooled fiduciary funds to
provide operating capital for non-telated bond issues; ., .”
The Order also tequired Sentinel to make an irifU_s.iOn pf $2.,000,000 in capital by
May 17, 2004 to partially replenish the fiduciary ;Jodied demand deposit account
. dand submit a capital plan outlining plans lo completely replenish the fiduciary
ptoled demand deposit account.
4. Thereafter, Sentinel failed to provide the Commissioner with additional capital
"or d capital plan as requited by the Order, to demonstrate how Sentinel would make the
paoie.d fiduciary account whole.
' 5. Asa iesuu on May 18, 2004, the Commissxoner took emergency possession of
Sentmel pursuant to Tenn. Code Ann. §§ 45-2~1502(b)(2) and (c)(1) and the same day,

appointed Rechcrshlp Managcmcnt, Inc‘ as the Rece.Wer

A copy of this Ordet was atcached as Exhtbi{ i tq tim Cbmmlsslbné:r‘s Pctitmn for Approval of Payments
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amount ranging: from $7,612,218 0 $8,430,'/2.2 a5 ‘'of May 18, 2004.% Further, the

Commissioner determined that Sentinel was insolvest in an amount of at feast

$6,225,000.

7. As a result of these determinations, on June 18, 2004, the Commissioner issued

a Notice of Liquidation of Sentinel in accordance with the provisions of Tenn. Code Ana.

§& 45-2-1502(c)(2) and 1504, )
o The Motion

8 Each of the Trust Indentures specifically provides that in the event the
Sentine! was taken under control of any public officer or officers, or in the event a
receiver is appointed for Sentinel by q court, the Issuer shall appoint, with the written
congent of the Borrower, a successor Trustee. Iri the present cése, both triggering events
have occurred, Specifically, Sentinel was taken under control by the Commissioner on
May 18,2004 and a receiver was appointed.

9. In addition, sach of the Trust Indentures also provided the Botrower the
right, upon notice, to replace the Sentiriel, with or without cause.

10.  Since the commencement of this case, the following actions were taken:

_ (a) At the request of the Borrower, on Jul y‘ 20, 2004, the County Commission

of Raleigh County appointed the Bank of Oklahoma as successor Trustee. The Botrower,
. Beckley Health Partners, Lid., consented to the appoinitment of the successor Trustee on

. June 22,2004 and the Baiik of Oklahoma has accepted the appointment and agreed to act
i i s Trustee and as Registrar, Paying Agent: and Authenticating Agent for the Boods in

‘thie; Request to “Appointment Successof; Tﬂiét ~Appointment of Successor Trustee,
" Cohseht of 'the’ Horrower and Acceptanée of! Appointment ds Successot Trustee is
: attached heteto, ificotporated hc.rr:m and marked as Exhiblt “A”,

4 See Commissioner-in-Possession's Petition for Appraval of Paymems to Certain Bond Holders, together
Wi th the attached Affidavit of Wade McCu!longh

i
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a’écdrdances wnh 'the terms and conditiots Of the thdenture& A true and accurate capy of

- b apnsaca



_ o) At the request of the Borrower, on July 19, 2004, the County Commission
of Madison County appointed the Bank of Okldhoma as successor Trustee. The Bortower,
Madison Health Partners LLC, consented to the appointment of the successor Trustee on
Yune 22, 2004 and the Bank of Oklahoma has accepted the appointment and agreed to act
as Trustee and as Registrar, Paying Agent dand Authenticating Agent for the Bonds in

" accordance with the terms and conditions ‘of tiie Indenture. A true and accurate copy of
the Request to Appointment Successor Trustes, Appointment of Successor Trustee,
Consent of the Botrowet and Acceptance of Appointment as Successor Trustee is
attached hereto, lheorporated herein and marked as Exhibit “B”.

(c) At the request of the Borrower, ott July 13, 2004, the County of Athens,
Ohio appointed the Bank of Oklahoma as successor Trustee. The Borrower, Athens
Health Parthers, Ltd., consented to the appolmmcht of the successor Trustee on Jupe 22, .
3004 2nd the Bank of Oklahorna has secepted- the appointment and agreed to sct as
. Trustes and as Registrar, Paying Agent and ‘Aithenticating Agent for the Bonds in
accordanice With the terms and conditions of the lndenture. A true and accurate copy of
the Request to Appointment Successor Trustee; Appointment of Successor Trustee,
Cotisent of the Borrower and Acceptance of Appointment as Successor Trustee is
attached hereto, incorporated herein and marked as Exhibit “C™.

@) At the request of the Borrower, ori July 15, 2004 the County of Gallia,

"  Ohio appointed the Bank of Oklahoma as successor Trustee. The Borrower, Gallia Health
" Partners, Ltd., consented to the appointment of the successor Trustee on June 22, 2004

aitd the Bank of Oklahoma has accepted the appointment and agreed to act as Trustee and
as Registrar, Paying Agent and Authenticating Agent for the Bonds in accordance with

" thie terms and conditions of the Indenture. A trie and dccurate copy of the Request to

‘ Appoititment Stccessor Trustee, Appointment of Successor Trustee, Consent of the
Borrower and Acccptancc of Appointment as Successor Trustee Is attached hersto,
thcorporated herein ahd marked as Exhibit “D”. -

(e) At the request of the Borrower, on July 13, 2004, the Village of

" Batboursville, West Virginia appointed the Bank of Oklahoma as successor Trustee. The
- o Borowet, Batboursville Healthi Partners,. Lid.,. conserited to the appointment of the

' / gilcoessor Trustee oh June 22, 2004 atid * the” Bank of Okishoma has accepted the
appointment “end..agreed - to- ‘act. as “frustes,. agd ‘g chtstrar, Paying Agent and
3 uthehticatlng Agent for the Bonds fir uccnrdmdé With 'the .teoms and conditions of the -
vlihdenture A-true.and accurate copy of the: Request to Appointment Successor Trustee,
f'Appcintm&nt of . Successor Trustee, Consent” of the, Borfower and Acceptance of
:Appomtment a5 Successor Trustee is attached hereto; incorporated herein and marked as

: Exhiblt HE"

P ¢) B - A thc request of the’ BortoWén dh Juiy 15, 2004 the County of Jackson,
.;(jhlo appointed ‘the Bank of Oklahomd, ss’juccéssot Trustee. The Borower, Beckley -
¢ Hgdlth Partners, ., consented to the appmntmenl of the successor Trustee on June 25




Trustee and as Registrar, Paying Agent and Authenticating Agent for the Bonds in .
accordance with the terms and conditions of the Indenture, A true and accurate copy of
the Request to Appointrnent Successor Trustee, Appointment of Successor Trustee,
Consent of the Borrower and Acceptance of Appointment as Successor Trustes js
attached hereto, incorporated herein and marked as ExHibit “F".

(8) At the request of the Borrower, on July 15, 2004, the County of Ashland,

Ohio appointed the Bank of Oklahoma as successor Trustee, The Borrower, Beckley

Health Partners, Ltd., consented to the appointment of the successor Trustee on July 10,

2004 and the Bank of Oklahoma has accepted the appointment and agreed to act as

Trustee arid as Registrar, Paying Agent and Authenticating Agent for the Bonds in

" accordance with the terms and conditions of the ltidenture. A true and accurate copy of

the Request to Appointment Successot Trustee; Appointment of Successor “Trustee,

Consent of the Borrower and Acceptance of Appointrment as Successor Trustee js
attached hereto, incorporated herein and marked as Exhibit “G”.

Exhibits A through G are true and cortect copies of the original documents

gxecuted by the Borrowers, Issuers and successof Trustee as attended to by George R.

Sarkis®.

11.  Pursuant to the terrs of the lnde'i?mre Trusts, once a successor Trustee
decepts the appointment, the successor Trustee, Is auéomatica[!y vested with all of the
trusts, properties, remedies, powers, rights, duties, obligations, discretions, privileges,
claims, demands, causes of action, immuniti‘cs; estates, titles, interests and liens of its

.. predecessor:

12, Punher pursdant to thc e:’cpr‘css teriﬁé of the Indenture Trusts, upon written’

M

12 E‘cquest of the successor Trustee, the Issuer, of the erchr, Sentitel is requlred to:

N .|. ’ l‘.-

S 0} execute and deliVsr an mstrumant at. document trartsferring to its successor all
.6 _the triists, properties, remedies, powers, nghts. duties, obligations, discretions,

priviléges, clainis, demands, caused of zlction, lmmumdes, estdtes, titles, interests and

f'hens of the predecessor Trustee; ' : :

AN '.'-'l" " {The Affidavit of Gcorge R. Sarkis, dated July 29, 2()04 Is. nttﬂchcd hereto, incarporated by reference
S het‘em and marked as Exhibit H. :



(i) take any other action necessary: to du!y assign, transfer and deliver to its -

suecessor all property (including without llmlhtxoﬂ all securities and moneys) held by it
as Trustes;

(iii) execute and deliver an instrument or document transferring to its successor atl
of the propeities, remedies, powers, rights, duties, obligations, discretions, privileges,
claims, demands, causes of action, immunities, titles and interests of it as predecessor
Registrar; arid

(iv) take any other action necessary to duly assign, transfer and deliver to its
successor all property ;and records (including without limitatjon, the Register and any
cancelled Bonds) held by it as Registrar.

13. It accordance with and pursuant to the tetms of the Trust Indentures,
ceftain trust funds and trust accounts were estabhshed to be held by Seatinel. Prior to
May 18, 2004, the Borrowers had mdmdually and collectively deposited in trust

. 82, 459 545.04 (the “Botrowers’ Trust Punds™)’ with Sentmel These funds have not been

disbursed pursuant to the terimis of the Trust Indentures

14. Prior to May 18, 2004, Sentinel maintained a fiduciavy checking account

'ith SuniTrust Bank desngnated as Account #4049233 (hereinnafter referred to as the

- ‘:“Pooled Trust Account”),
15.© The Borrowers have been advisc'ti that the Borrowers' Trust Funds were’

deposued by Sentxhel in the Pooled Trust Accoum As of June 15, 2004, the Pooled Trust

Account had a cash balance of §1, 688 444 00 ;.

16. Accurding to both the Commxssnoner and Receiver, there are insufficient

:_funds in the Podlcd Trust Account to, rnake full restituticm to all parties, including the
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“atiy funds which were received and deposited into the Pooled Trust Account prior to May

18, 2004,

17.  Borrowers, Chancellor and LSS f‘ecognize the dilemma faced by the
Receiver and the inabjlity to disburse funds fror‘n the. Pooled Trust Account at this car‘ly
stage of the Liguidation Proceeding, As a result, by this Motion the Movants do not
currently seek a release of any portion of the funds curtently held in the Pooled Trust
Account. Borrowers, Chanécl;or and LSS expressly ieserve any rights which they may
have in and to the Pooled Trust Account and any addiﬁoml proceeds which the Receiver
n{ay recover with respect to disbursements made out of the Pooled Trust Account.

18.  The Borrowers have begun depositiné funds with the successor Ttustee fot
distribution to ﬁbnd Holders. Further, the Borrowers have requested the Receiver

. provide detailed contact information (i.e. Bond Holder names and addresses) which

" Information is essential for the successot Trustee to begin fulfilling its responsibilities

: tndet the indenture Trusts.

Fot the foregoing teasons, the Borro@c;rs and Chancellor respectfully tequest this

“"'jjburl; to Issue af Order authorizing and directing the Receiver to (i) execute and deliver

- il _{fistriimiéot or’ document transferting to the successor Trustee all of the trusts,

A

.:;'.broperties, rcmédxes. powers, rights, duues, obligations, discretions, privileges; claims,’

K ;"\3 i demands, caﬁses of action, 1mmunitw9, csmtes, utlcs, mterests and hens of Sentmel Trust

':'.Compzmy. as the predccessor Trustee ancl predecessur Reg:strar, (i) and take any other

' actlon necessary o dufy assngn, transfer and deliVer to the successor Trustee all property
B -{:(exciudlng funds whxch riay be on dcp051t m thc Poc:led Trust Account), and, (iii) take

- !
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:‘“Ag il"ldicated,' Botrowers had prcvicuslx,dcpééi_ted;'g;lcﬁé&ﬁhgiﬁl‘mst E\mds totaling $2,459.545.04.
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any other action hecessary to duly assign, transfer and deliver to the successor Trustee aﬁ
p.roperty and records (including without limitation, the Register and any cancelled Bonds)
held by Sentinel as the Registrar.
| Pursuant to Rule 62,0} of the Rules of Civil Procedute, your Movants pray that

the Order not be stayed after entry. Further, your Movants request this Motion be set for

heating on August 9, 2004,

tfully submitted,

David Pelusj (BPR 003227)
106 East Main Strest
B P.O.‘Box"Z.SO
Hohenwald, TN 38462
Tele: 931.796-2234
E-Mall: pelusolaw @ earthlink.net

Diaha M. Thimmig (0016011)
Roetzel & Andress
1375 Rast Ninth Street
~ One Cleveland Center, Ninth Floor
Cleveland, OH 44114
--Tg':le:;ZlG-GZS-OlSO
Pax: ", 216-623-0134
. E-Mail: dthimmig @ralaw.com

Atf&mcys for the Borrowets
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